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Bank \
1836

e A5 1483

OCT 1119893 40 py
INTERSTATE CONMERCE COMMISSIoN

2-28446086

October 6, 1989

Ms. Mildred Lee

Interstate Commerce Commission
12th and K Streets NW

Suite 2303

Washington, D. C. 20423

RE: Recordation

Dear Ms. Lee:

Enclosed is an original security agreement and a certified copy for
recording. Also, enclosed is the fee of $13.00. Thank you for your

assistance.

Sincerely,

Sally F. Weir
Secretary to
Michael J. McKenzie

RECORDED DOCUMENTS FORWARDED TO ADDRESS ABOVE -~ MAIL STATION 120
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Interstate Commeree Commisgion- 10/12/89
Washington, B.EC. 20423

OFFICE OF THE SECRETARY

Sally F. Weir

First Interstate Bank Of Texas N.A.
P.0.Box 13326

Houston,Texas 77253-3326

Dear gir:

’ The enclosed document{s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 10/11/8%¢t 3‘J~“Glm".and assigned recordation

| " number(s). 16565 & 16566

Sincerely yours,

Nt e

’ Noreta R. McGee
. Secretary

Enclosure(s)
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» I CERTIFIED COPY OF ORIGINAL

' COMMERCIAL SECURITY AGREEMENT : i
) i
Dated September 25, ,1989 . : i
! ! s v ! N ' T P N v
Debtor(s) : Rmaum‘l? 6 5‘6‘ N Ls — Secured Party | ‘:
JIm C. Graves =T 1 First Interstate Bank of Texas NL<A.
U S
Bob Atnip ; CT 11 1989 '3 4 PM \ | B 'I;
§ ’ ' I
25231 Grogan's Mill roags!geml““m. ssqm 1000 Louisiana ' o |
{Street Address) . (Street Address) | | : vy . '
The Woodlands,Texas, Montgomery :77380 Houston, Texas, Harris 77002 | |,
L(Cily, State, County, Zip Code) T (City, State, County, Zip Code) ! ty \ i

(hereinafter referred to as “Debtor” whether one or more)

« (hereinafter referred to as “Secured Party”) 5
1 ‘ , ¥
FOR VALUE RECEIVED the recetpt and sufficiency of which 1s hereby acknowledged Debtor granis to Sccurced Party the sccunty interest (and the pledges
and assignments as apphcable) horeinafter st forth and agrees with Sccurcd Party us follows ! Ly

‘

A, OBLIGATIONS SECURED. Thc_sccunty intcrest and pledges and assignments as applicahlc granted 'hcrcla are_to sccure punctual plivmcnl and

performance of the following (1) certatn promussory note(s) of cven date herewath in the original principal sum of § 2 cxccuted by Debtor
and payable to the order of Sccured Party and any and all extensions renewdls madifications and rearrangements thercof () certain obfigations of Debtor to Sccurcd

Party under ’

‘

and all extenstons, renewals, modifications and rearrangements thereof and (i) any and all other indebtedness. habilities and obligations whatsoever and of
whatever nature of Debtor to Secured Party whether direct or indirect, absolute or contingent, primary or secondary, due or to become due and whether now
existing or hereafter arising and howsocver evidenced or acquired., whether,olnt orseveral, orjoint and several (all of which are hereinseparately and collectively
relerred to as the “Obligations’) Debtor acknowledges that the security interest (and ledges and assignments as applhicable) hereby granted shall secure ail
luture advances as well as any and all other indebtedness. hiabilities and obligations of Debtor to Secuted Party whether now 1n existence or hereafter arising

i

B. USE OF COLLATERAL. Dcbtor represents warrants and covenants that the Collateral will be used by the Debtor pnimanly for business use, unless
otherwise speaficd as follows [ Personal famity or houschold purposcs. {J Farming opcrations ' i
'

» 1
C. DESCRIPTION OF COLLATERAL. Dcbtor hereby grants to Secured Party o secunity interest in (and hereby pledges and assigns us agphcahlc) and agrecs

that Sccurcd Party shall continuc 10 have a sccunty intercst 1n (and o pledge and assignment of as apphicable). the following property. to-wit (DEBTOR TO INITIAL
APPROPRIATE BLANKS) ' ! ‘ ! '

— [J ANl Accounts A sccumty interest in all accounts now owned or cxisting as well ws anv and all that may herealter anise or be acquired by Debtor, and all the procceds
and products thercof including without inytation afl notes drafis acceplances nstruments and chattel paper arsing therefrom and all returned ar repossessed
goods ansing from or rclating to any such accounts or other proceeds of any sale or other disposition of inventory .+,

— [ Specific Accounts. A sccunty mterest in only those speaific accounts and/or contracts hsted and descnbed on Schedule A attached or which may hereafter be
attached hereto, and all the proceeds and products thereof ncluding without imitation all notes dratts aceeptances nstruments and chatte) papcr ansing
therefrom, and all returned or repossessed goods anving from or relating to any such accounts or other proceeds ot any salc or other disposition of inventory

—- [ AllInventory. A sccunty intercst i all of Debtor s inventory cluding all goods merchandine raw matenals goods i process finished goods and other tangible
personal property, wheresocver focated now owned or hereatter acgquired and held tor sate or lease or furnished or to be turmished under contracts for service or
uscd or consumed 1 Debtor « business and all additions and accessions thereto and contracts with respedt thereto and all documents of title evidencing or
represcnting any part thereof and all products and proceeds thereof including without imitation: all of such which s now or hereafter located at the following
locations (give locations) § o o,

' ‘ oob i i i b
:

i f

[ [

i

—— O3 Al Fixtures. A sccurtty interest in alt of Debtor s fixtures and appurtenances thereto and such other goods, chatiels, fixtures, equipment and personal property
affixed or in any manncr attached to the real estate and/or building{s) or structure(s) mcluding all addittons and accessions thereto and replacements thercof and
'

articles in substitution therefor howsoever attached or affixed focated at the tollowing locations. (give legal address)
! ' |

!
' '

~ 9

The rccord owner of the real cstate 18 d ;

O ANl Equipment. A sccurity nterest m all cquipment ol evens[nature and desenption whatsoeser now owned or hereafter acquired by Debtor induding afl
appurtcnances and additions thereto and substitutions therelor, wheresoever located incduding afl tools parts and accessories used in conpcclmn}hcrcwnlh
7y .

(0 General Intangibles. A sceuritv interest m all gencral intangibles and other personal properts now owned or hereafter acquired by Debtor other than goods,
accounts chattel paper documents and instruments : ‘ ' : i

__ [J Chattel Paper. A sccunty itercst n alt of Debtor s interest under chattc) paper lease agreements and othor mnstruments or documents, whether n<$\\"cx|slmg or

owned by Debtor or hereafter arsing or acquired by Debtor evidencaing both a debt and secunity interest i or lease o(’spcuhc goods )

. i i | !
i I vk o hoa . ; H i . §
__ [ Farm Products. A sccurity interest in aif of chluz Einferest m anv and al crops Iwestack hind s{lpphcs used or pénlducid bv Debtor 1A fdrlmng’gpcra([mns
wheresocver focated Debtor s residence 1s i the county showr at the hcgm?mg of this Agree cnlg(md Debtor agreds (o n‘ou(y promptly Sccurm& |‘?"y o pr:y
§ 4 A ! ! [
or s, X are Nocited s (avd .
change in the county of Debtors restdence all of Debtor s crops br lvestoek are presently locpied |h‘lhc (ollowing cofinties (gvejcounties) , ;3
4 4 . - v Yo ¥ 1 i !

1 . '
B ) ' , : o i I

i
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— (3 Secunities A pledge and asaignment of and sccunty interest in the Secunities desenibed befow J(\;_lclht:' with all mstruments and general mtangibles related \I\Frcl‘
and all monies mcome procecds and benefits attributable or accruing to sard property including bt not hmisted to @b ytock nights options nights to subseribe,
dividends hgudating dividends stock dividends dividends paid 1n stock  new sceunty or ()lhICr propertics or bunghts 1o whxuh the Dchlur » or nay hcrcaﬂc{
r’

|

become entitled to recen e on account of said property (give deseription) o L 3
‘ 3 P ' . ‘I
H

¥
‘.
b - ' 1 \

| i
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¢ : e : (!

.

O Certificates of Deposit. A plcdge and assignment of and sceunty interest 1 all of Debtor s interest in and to the ceruficates of deposit deseribed below .mg

mstruments related thereto and alt renew als or substitutions therefor together with all monies income mterest proceeds and benefity ditnbutable or accruing

1 l
. . I ; 1 N .
to said praperty or to which Debtor i or imav hercafter be entitled to recerve on account of sald property (give doseription) *' SR : |
4 ! ! r i i ! .
¥ * ’ : I
' i N f
! ) ! % ! iN : t . Vo X
v R LR A - ‘ .
— O Instruments. A pledge and 3ss cnt of and security interest in all of Debtor s now owned or cxisting as well as hereafter acyuired or aristng mstruments and
5 H S R R ;o iy
doculmcmsh 3y ;ﬂ : i ) ;

‘!

Ial i N . 1 . " ! ‘1‘
— @ Other. A scodnty interest in all of Debtor s interest now own’c"d or hercafter acquirdd. in and to the propifty dlt,slcrﬂgci"d(bcloxx (give deseription),? i
v Vv

One 233500 gallon tankcar , #GLNX346 o o : ' SRR

'
- ! i ' o MY . .

Assignment of lease agreement ' ! -

000-70034 (Rev 9/86) ' ! v

N
@

t
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The term “Collateral” as ysed m‘l}‘us Agreement shall mean and include, and the secunty interest (and pledge and assignment as apphicablc) shall cover, all of the
foregoing property, as well as any accessions, additions and attachments thereto and the proceeds and products thereof. including without imitation, all cash, general
intangibles, accounts, inventory, equipment, fixtures, farm products, notes, drafts, acceptances, securnitics, mstruments, chattel paper, insurance procceds payable
because of loss or damage, or other property, benefits or nights ansing therefrom, and 1n and to all returncd or repossessed goods arising from or relating 10 any of the
property described herein or other proceeds of any sale or other disposition of such property

As additional'sccunty for the punctual payment and performance of the Obligations, and as part of the Collateral, Debtor hereby grants to Secured Party a
secunty intercst 1n, apd a pledge and assignment of, any and all money, property, deposit accounts, accounts, sccuritics, documents, chaticl paper, claims, demands,
instruments, items or,deposits of the Debtor, and each of them, or to which any of them s a party, now held or hercafter coming within Secured Party’s custody or control,
including without imitation, all certificates of deposit and other depository accounts, whether such have matured or the exercise of Sccured Party’s nghts results in loss of
mntcrest or principal or other penalty on such deposits, but excluding depo#ns subject 10 tax penalues if assigned Without prior notice to or demand upon the Debtor,
Sccured Party may exercise its nighis granted above at any time when a default has occurred or Sceured Party deems itself insecure Sccured Party’s nights and remedies
under this paragraph shall be 1 addition to and cumulative of any other rights or remedies at law and equity, including, without hmitation, any nghis of sct-off 1o which
Sccured Party may bg cantitled ' ) I

. D. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEBTOR. Dcbtor represents and warrants as follows

i +
! i Ownership; No Encumbrances. Except for the secunty intercst (and pledges and assignmgnts as apphicable) granted hereby, the Debtor 1s, and as to any
property acquircd aficr the date hercof which 1s included withun the Collateral, Debtor will be, the owner of ali such Collateral free and clear from all charges, hens,
scerotyinterests, adyerse claims and encumbrances of any and every naturc whatsocver '
1 1 ! ‘

! . . i
“!  Ne "nanting$ atements. There is no financing statement or simifar filing now on file in any pubhc office covering any part of the Collateral, and Debtor will
notex 3y und there will not be on file 1n any pubhic office any financing statement or similar filing except the financing statements filed or to be filed in favor of Secured
1 . 1 i ‘ . P! ' ! , . i [ oy , , [
' . i
i Accur.x'n;‘I »f Information. All information furnished to Sé uréd Party concerning Debtor, the Collaterai and the Obhigations, or otherwise for the purpose
Y obt e ot mantar s ng credit, 1s or will pc at the time the same 1s f’urmshcd accurate and complete 11 all m‘a{tcnel respects
! : . ! .

[
'

) , . .

4 1 Authoruty. Debtor has full right and authonty to exccute and perform this Agreement and o create the sccunity interest (and pledges and assignment as
ppheable) created by 'this Agreement: The making and performance by Debtor of this Agreement will not violate any articles of incorporation, bylaws or similar
document respecting:Debtar, any provision of law, any order of couTrt or governmental agency, or any indenturc or other agreement to which Debtor s a party, or by
which Diebtor'or any pf Pebtor’s property s bound, or be 1n conflict with, result in a breach of or constitute (with due notice and/or lapse of time) a defauit under any such
indenture of other agreement, or rdsult in the greation or imposition of: any ghargc, licn, security interest, claim or encumbrance of any and every nature whatsocver upon

the g_oxlljleral. except as comcgnplatlcd'by this' Agreement | L . |

1

& . | N ; Vg Py ' i },}

i ’ Addresses. The addriss of Debtor designated at the bc‘gmm g of lhls‘?Agreemenl 'é Debtors plaéc of business if Debtor has only onc place of business,
Debtor’s chief executive office if Debtor has more than one place of business, or Debtor’s residence if Debtor has no place of business Debtor agrees not to change such
addiess without advance wntten notice to Secured Party

E. GENERAL COVENANTS. Debtor covenants and agrees as follows:

1 Operation of the Collateral Dcbtor agrees to maintain and use the Collateral solcly 1n the conduct of 1ts own business, m a carcful and proper manner, and
wn conformuty with all applicable permuts or heenses Debtor shall comply in all respects with all applicable statutes, laws, ordinances and icgulations Debtos shall not use
the Collateral in any unfawfui manner or for any unlawful purposes, or 1n any manncr or for any purpasc that would exposc the Collateral to unusual risk, ur to penalty,
forferture or capture, or that would render inoperative any insurance 1n connection with the Collateral

!

2 Condition. Debtor shall maintam, service and repair the Collateral so as to keep 1t in good operating condition Debtor shall replace within a reasonable
ume all parts that may be worn out, fost, destroyed or otherwise rendered unfit for use, with appropriate replacement parts Debtor shall obtain and manutam in good
standing at all umes 41l applicable permits, hcenses, registrations and certificates respecting the Collateral

3 Assessments. Debtor shall promptly pay when due all taxes, assessments, license fees, registration fees, and governmental charges levied or assessed
against Debtor or with respect to the Cotlateral or any part thercof

4 No Encumbrances. Dcbtor agreces ';nol to suffer or permut any charge, hen, security interest, adverse claim or encumbrance of any and every nature
whatsoever against the Collateral or any part thereof

5 No Removal. Except as otherwise provided in this Agreement, Debtor shall not remove the Collateral from the county or countics designated at the
beginming of this Agreement without Sceured Party's prior written consent

‘

. : i
6 No Transfer. Exccpt as otherwise provided in this Agreement with respect to inventory., Debtor shall not, without the prnior writien consent of Secured
Party, scll, assign, transfer, lcase, charter. cncumber, hypothecate or dispose of the Collateral, or any part thereof, or interest therein, or offer to do any of the forcgoing

7 Notices und i{epurls Debtor shall promptly notity Secured Party in wniting of any change 1n the name. identity or structure of Dubtor, any charge, hien,
sccunty interest, claim or ¢ncumbrance asserted agamst the Collateral, any hugation against Debtor or the Collateral any theft, loss, injury or similar incident involving
the Collateral, and any other matcrial matier adversely affecung Debtor or the Collaterat Debtor shall furmish such other ruports, information and data regarding
Debtor s financial condition and operauions, the Collateral and such other matters as Sccured Party may request from time to time

{ i
8 Landlord’s Waivers. Debtor shall furnish to Secured Party. if rcqucs\cd.] a landlord’s waiver of all hens wath respect to any Collateral covered by this
Agreement that 1s of niay be located upon leasedipreauses such landlord’s waivers to be th such form and upon such terms gs are acceptable to Secured Purty
A . [ ]

|
bt

‘ 9 . Additional Filings Dcbtor agrees uiexcculc and dchver such: financipg statement or statements, or amendments thercof or supplements thereto, or O:Ihcr
documents as Sccured Party may from tunc to ime require in order tp,comply with the Texas Uniform Coancrcml Code (or other applicable state law of the jurisdiction
where any of the Collateral ts lpcalcd) and to preserve and protect '(htc Sccyrcd Party s nghts to the Collatcral | y )
10 Prollecnon of Collateral. Securcd P'arly. atits option 'whether before or after default, but without any obligation whatsoever to do so, may (a) discharge
taxes, claims, charges, liens, sceunity mnterests assessments or other encumbrances ol any and every nature whatsocever at any time levied, placed upon or asserted against
the Collateral, (b) place and pay for insurance on the Collateral, including snsurance that only protects Secured Party's interest, (c) pay for the reparr, improvement,
testing, maintenance and prescrvation of the Collateral (d) pay any filing, recording registration, hcensing or certification fees or other fees and charges redated to the
Collateral, or (¢) take uny other action to preserve and protect the Collateral and Sccured Party's nights and remedics under this Agreement as Sccured Party may deem
necessary or appropriate Debtor agrees that Secured Party shall have no duty or obhigation whatsocver to take any of the foregoing action Debtor agrees to promptly
reimburse Sccured Party upon demand for any payment made or any cxpense mcurred by the Sccurcd Party pursuant to this authorization These payments and
eapenditures, together with interest thercon from date incurred unul paid by Debtor at the maximum contract rate allowed under apphcable laws, which Debtor agrees to
pay, shall constitute additional Obiigations and shall be sceured by and entitied to the benefits of this Agreement '

:
it Inspection. Debtor shall at all reasonable umes allow Secured Party by or through any of tts officers. agents, attorneys or accountants, to examinc the
Collateral, wherever located, and 1o examine and make extracts from Debtor s books and records

12 Further Assurances. Debtor shall do, make procure, exccute and deliver all such additional and further acts, things, decds, interests and assurances as
Sccured Party may require from tme 1o time to protect assurc and enforce Sccurcd Party’s nghts and remedics

13 Insurance. Debtor shall have and maintain insurance at all ime with respect to all tangible Collateral insuring agatnst risks of fire (including so-called
cxtended coverage) theft and other risks as Secured Party may require. containing such terms, in such form and amounts and written by such companies as may be
sansfactory 10 Sccurcd Party all of such insurance to contain loss payable clauses in favor of Secured Party as its interest may appear All policies of insurance shall
provide for ten (10) days written minimum cancellation notice to Sccurcd Party and at the request of Secured Party shall be dehivercd to and held by it Secured Party 18
hereby authonzed to act as attorney for Debtor i obtiiming adjusting, setthng and cancelling such insurance and endorsing any drafts orinstruments Secured Party shall
b authonzed to apply the proceeds from any insurance to the Obhigations secured hereby whether or not such Obhigations arc then due and payable Debtor specifically
authonizes Secured Party to disclose information from the policies of mnsurance to prospective insurers regarding the Collateral

14 Additional Collateral. 1t Secured Party should at any tume be of-the opinion that the Collateralis impaired, not sufficient or has dechined or may dechne in
value, or should Sccured Party deem payment of the Obhgations to be insecure, then Secured Party may call for additional secunity satistactory 1o Secured Party and
Debtor pronuses 1o furmish such addstional secunity forthwith: The call for additional security may be oral, by telegram, or United States mail addressed to Debtor, and
shall not affcct any other subsequent night of Sccured Party 1o excraise the same

F. ADDITIONAL PROVISIONS REGARDING ACCOUNTS. The following provisions shall apply to all accounts included within the Collateral

] Defintions. The term ‘account ' asuscd in this Agreecment, shall have the same meaning as set forth in the Unmiform Commeraial Code of Tuaas in effect as
of the date of exccution hereof and as sct forth in any amendment to the Uniform Commercial Code of Texas to become effective after the date of exceution hercof and
also shall include all present and future notes. instruments documents, gencral intangibles. drafts, acceptances and chattel paper of Debtor, and the proceeds thereof

2 Addinonal Warranties. As of the time any account becomes subject to the security interest (or pledge or assignment das applicable) granted hereby, Debtor

shall be deemed further to have warranted ds to cach and all of such accounts as follows (a) each account and all papers and documents relating thereto are genume and in
ali respects what they purport to be (b) cach account 1s valid and subsisting and arises out of a bona fide sale of goods sold and dclivered (o, or out of and for services
theretofore actually rendered by the Debtor to  the account debtor named 1n the account. (¢) the amount of the account represented as owing 1s the correct amount
actually and unconditionally owing except for normal cash discounts and 1s not subject to any setoffs, credits, defenses deductions or countercharges, and (d) Debtor s
the owner thereof free and clear of any charges hiens sccunty interests, adverse claims and encumbrances of any and cvery naturc whatsoever

3 Collection of Accounts. Sccured Party shall have the right in its own name or in the name of the Debtor whether before or afier default, to require Debtor
forthwith to transmit ail procceds of collection of accounts to Secured Party, to notify any and all account debtors to make payments of the accounts directly to Secured
Party. to demand collect recenve receipt for sue for compound and give acquittal for, any and all amounts due or 10 become duc on the accounts and to endorse the
name of the Debtor on ull commercial paper given in payment or part payment thereof, and 1n Secured Pdrty's discretion to file any claim or tahe any other action or
proceeding that Secured Party may deem necessary or appropriate to protect and preserve and rcahize upon the accounts and related Collateral Uniess and until Secured
Party elects to collect accounts and the privilege of Debtor to collect accounts is revoked by Secured Party in writing, Debtor shall continue to collcct accounts account
for same to Sccured Party and shall not commungle the proceeds of collection of accounts with any funds of the Debtor In order to assure collection ot accounts in which
Sccured Party has a secunty interest (or pledge or assignment of as apphcable) hereunder, Secured Party may noufy the post office authoniuies to change the address for
dehivery of mail addressed to Debtor to such address as Secured Party may designate, and to open and dispose of such maii and receive the collections of accounts included
herewith Sccured Party shall have no duty or obligation whatsoever to collect any account, or to take any other action to prescrve or protect the Collateral, however,
should Secured Party clect to collect any account or take possession of any Collateral, Debtor releases Secured Party from any claim or claims for loss or damage ansing
from any 4act or onussion in connection therewith

’ ~
. . i s
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4 Identification and Assignment of Accounts. Upon Secired Party’s request, whether before or after default, Debtor shali take such action and execute and
detver such documents as Secured Party may reasonably request in order to ydentify confirm, mark, segregate and assign accounts and to cvidence Secured Party s
intercstin same Wathout hnutation of the foregoing Debtor, upon request, agrees to assign accounts to Sccured Party. identify and mark accounts as betng subject to the
secunty interest (or pledge or assignment as apphicable) granted hereby, mark Debtor's books and records to reflect such assignments, and forthwith to transmut to
Sccured Party in the form as recerved by Debtor any and all procecds of collection of such accounts

3
s Account Reports Debtor will deliver to Secured Party. prior to the tenth (10th) day of each month, or on such other frequency as Secured Party may

request, a written report in form and content satisfactory to Sccured Party showing a histing and aging of accounts and such other information as Seéured Party may

. request from time to ime - Debtor shall immediately notify Sccured Party of the assertion by any account debtor of any set-off, deftnse or claim regarding an account or
any other matter ady ersclv affecting an account ‘ : v b o

! ) yod
6 Segregation of Returned Goods. Returned or repossessed goods arising from or relating to any accounts included within the Collateral shall if requested by
Sccured Party be held separate and apart from any other property Debtor shall as often s requested by Sceured Party, but not less often than weckly even though no

spectal request has been made  report to Sccured Party tlic appropniate 1dentifying information with respect to any such returncd or repossessed goods relating to
accounts included 1n assignments or identifications made pursuant hereto !

G. ADDILIONAL PROVISIONS REGARDING INVENTORY. The following provisions shall apply to all inventory included within the Collateral

! Inventory Reports Debtor will deliver to Sceured Party, prior to the tenth (10th) day of each month, or on such other frequency as Secured Party may
request, @ written report in form and content satisfactory o Secured Party, with respect to the preceding month or other applicable period, showing Debtor’s opening
nmventory inventory acquired nventory sold inventory rclurned, inventory used in Debtor's business closing inventory, any other inventory not within the preceding
categories and such other information as Secuted Party may request from time to ttme Debtor $hall immcdiately notsfy Sccured Party of any matter adversely atfccting
the inventory including without hmitation anv event causing loss or depreciation in the value of the inventory and the amount of such possible loss or depreciation

2 Location of Inventory. Debtor will promptly notfy Sccured Party 1n writing of ariy addition to, change 1 or discontinuance of 1ts place(s) of business as
shownin this agreement  the places at which mventory 1s located as shown herein, the location of its chief exccutive office and the location of the office where 1t keeps its
tecords as st forth heremn All Collateral will be located at the place(s) of business shown at the beginming of this agreement as modificd by any written notice(s) grven
pursuant hereto { !

3 Use of Inventory. Unlcss and untl the privilege of Debtor to use mventory i the ordinary course of Debtor's business 15 revoked by Secured Party in the
event of default or if Sccured Party deems itself sceure, Debtor may use the inventory m any manner not inconsistent with this Agreement, may sell that part of the
Collateral consisting of 1nventory provided that all such sales are i the ordinary course of business, and may use and consume any raw materials or supphies that are
necessary m order to carry on Debtor's business A sale in the ordinary course of business does not include a transfer 1n partial or total satisfaction of a debt

4 Accounts as Proceeds. All accounts that are proceeds of the inventory included within the Collateral shall be subject to all of the terms and provisions hercof
pul.nnmg to accounts v v '

5 Protection of Inventory. Debtor shall take all action neccssary to protect and prescrve the inventory i '
H. ADDI LIONAL PROVISIONS REGARDING SECURITIES AND SIMILAR COLLATERAL. The following provisions shall apply to all secunties and
similar propertv included within the Collateral ) i

1

1 Additional Warranties. As to each and all sccurities and similar property included within the Collateral (including secunitics hereafter acquircd that arc part
of the Collateral) Debtor further represents and warrants (as of the ime of dehvery of same to Secured Party as follows (a) such sccuritics are genuine, vahdly issued and
outstanding fully paid and nonasscssable, and are notissucd n violation of the preemptive rights of any person or of any agreement by which the issuer or obhgor thercof |
or Debtor 1s bound, (b) such secunties arc not subjcct to any interest, option or right of any third person (c) such securties arc 1in comphiance with applicable law
concermng form content and manncr of preparation and execution, and (d) Debtor acquired and holds the secunties in comphaice wnh all applicable laws and
rcgulations . { .

2 Dividends and Proceeds Any and all payments dividends, other distnbutions (1neluding stock redemption proceeds) or other secunities in respect of or in
exchange for the Collateral, whether by way of dividends stock dividends recapitalizations mergers consohidations, stock splits, combinations or, cxchanges of sharcs or
otherwise received by Debtor shall be held by Debtor 1n trust for Sccured Party and Debtor shall immediately dehiver same to Sccured Party to be held as part of the
Collatcral Debtor may retain ordinary cash dividends unless and until Secured Party requests that same be pad and delivered to Sceured Party {which Secured Party may
request either before or after default) '

1 Collections Sccured Party shall have the night at any ime and from time to ime (whcther beforc or after default) to notify and direct the issuer or obligor to
make all pavments disidends and distriibutions regarding the Collateral dircctly to Sccurcd Party Sccured Party shall kave the authonty to demand of the issuer or
obligor and to rccene and receipt for any and all payments dividends and other distrbutions payable n respect thereof regardiess of the medium i which paid and
whether they are ordinary or extraordinary Each issuer and obhgor making payment to Secured Party hercunder shall be fully protected in relying on the wnitten
qatement of Sccured Party that it then holds a security interest which entaties it to receive such payment. and the receipt by Sccured Party for such payment shall be full
acquittance therefor to the one making such payment ‘ ' 1

4 Voting Rights Upon default, or if Sccured Party deems itsclf insecure Sccurcd Party shall have the right. atus discrction. to transfer to or register in the
name of Secured Party or any nominee of Secured Party any of the Collateral and/or to excrusc any or all voting rights as to any or all of the Collateral For such
purposcs Debtor hereby names constitutes and appoints the President or any Vice President of Sccured Party as Debtor s proxvin the Dcbtor's name, place and stead to
vote any and all of the sccuntics, as such proxy may clect, for and in the name place and stcad of Debtor, as to all mattcrs coming beforc sharcholders, such proxy to be
yrrevocable and deemed coupled with an interest: The rights powers and authonty of said proxy shall reman in full force and effect and shall not be rescinded, revoked,
terminated amended or otherwise modified until all Obhgations have been fully satisfied

S No Duty Sccurcd Party shall never be hable for its farlure to give notice to Debtor of default in the payment of or upon the Collatcral Securcd Party shall
havc no duty to fix or preserve rights against prior partics to the Collateral and shall never be hable forits fatlure to usc dihigence to collect any amount payable in respect
1o the Collateral but shall be liable only to account to Debtor for what 1t may actually collect or receive thercon Without hmiting the foregong, 1t1s specifically
understood and agreed that Securcd Party shall have no responsibihity for ascertaining any matuntics calls conversions cxchanges offers, tenders, or similar matters
relating to any of the Collateral or for informmg Debtor with respect to any of such matters (irrespective of whether Sceured Party actually has, or may be decmed to
have, knowledge thereof)  The forcgoing provisions of this paragraph shall be fully applicable to all sccunties or stmlar property held i pledge hercunder, irrespective of
whether Secured Party mav have exercised any right to have such secunties or similar property registered 1n its name or in the name ofa nomince

6 Further Assurances. Dcbtor agrees to exccute such stock powers cndorsc such instruments or cxccute such additional pledge agreements or other
documents as mav be required by the Secured Party morder cifecuvely 1o grant to Sccured Party the sccurnty interestin (and pledge and assignment of) the Collaterat and
1o cnforce and cxcrase Secured Party s rights rcgarding same : !

7 Securities Laws. Debtor hereby agrees to cooperate fulty with Sccured Party in erder to permit Sccurcd Party to scll, at foreclosure or other private sale the
Collatcral pludged hereunder Specifically Debtor agrees to fully comply with the sccuntics laws of the Umited States and of the Statc of Texas and to take such action as
mav be nccessary to permit Sceured Party 1o sell or otherwise transfer the sccunitics pledged hereunder i comphiance with such laws Without limiting the forcgoing,
Dcbtor, at 1ts own cxpense upon request by Sccured Party agrees to effect and obtain such registrations, filings, statements, rulings, conseru% and other mattcrs as
Sccured Party may requcest

8 Power of Aftorney Debtor hereby makes constrtutes. and appoints Sceured Party orits nominee its truc and lawful attorney in fact and in its name, place,
and stead and onits behalf and for tts use and benefit to complete, execute and file wath the United States Sccunties and Exchange Commussion one or more notices of
proposed sale of sccurnties purcuant to Rule 144 under the Sccurittes Act of 1933 and/or any similar filings or notices with any apphcable state aglénucs. and said attorncy
1 fact shall have full power and authority todo take and perform all ?nd\cvcry act and thing whdtsocver requisite. proper or nccessary to be done, 1n the exergisc (gf thg
rights and powers herem granted as fully to all intents and purposes as Debtor might or couldjdo 1f personally prcé‘cm This power shall be irrevocable ang deeme }
coupled with aninterest The nghts powers and authority of said attorney 1 fact heremn grantéd shall commence and be in full force and cfféct from the date of this

agrcement and suchnghts powcrs and authonty shall remain in full force and cffect and this power of attorney shall not be reseinded. revoked (c1rm|nalcd, anic{ndcd or
a v

otherwise modificd tntil all Obhigatidns have been fully satisfied ! oo . RN b ¢ b
' i [ ) w7 .
9 Private Sales Because (‘)f the Sccurttics Act of 1933 as amcnded or any other laws or rcgulations there may he legal restrnictions qr limitations dffecuing

Sceurcd Party 1n any attempts to dispose of certain portions of the Collateral in the enforccment of its nghts .m(i remedies hercunder For these réasons Sccured Party 1s
hereby authorized by Debtor butnotobhigated 1n the eveni any default hercunder 1o'scll all or ahy part of the Collateral at private salc, subject to mvestment letterorin
an other manner which will not require the Collateral or any part thereof to be registered in accordance with the Sceuritics Act of 1933 asamended or the rules and
regulations promulgated thercunder orany other law or regulation Secured Party 1s also hereby authonzed by Debtor but no!‘obllgatcd. to take such acl;ﬁns e suclh
notices obtain such rulings and consents_and do such othei things as Sccured Party may deem approprniate in the event'of a sale or‘ydls osmon:of any o{l ¢ Cbllatcra ,
Dchtor cicarly understands that Secured Party may inits discretion approach a rdstricted number of potential purchascts and ghat a sde under'such cirgumstances may
yield a lower price for the Collateral or anv part ot parts théreof thdn would otherwise be obtainable if same were registered .{nd s'old in the opcn market, and Dcbtor

agrees that such prisate sales shall constitute a commercially reasonabie method of disposing of the Collateral vl

I ADDITIONAL PROVISIONS RLGARDING CERTIFICATES OF, DEPOSIT ANP SIMILAR COLLATERAL. The fol}owmg provisions shalli apply to
certificates of deposit and sumiar property included within the Collateral o N '

{ Collection of Deposits. Debtor agrees thiit Sccdfed Party may at any time (whether before or after default) and 1n 1ts sole discretion, surrendcer for paymunt
and obtamn pavment of any portion of the Collateral, whether ?uch have matured or the excrcise of Secured Party's rights results in loss of interest or princtpal or other
penalty on such deposits and 1n connection therevath, caude payment to be made directly to Seccured Party : W '

2 Notice to 1 hird Party Issuer With regard to ani certificates of deposit or simildr Col!.hcral for which Securcd Party 1s not the issuer Debtor agreesto noufy
the rssuer or obligor of the interests hercby granted to Securc d Party and to obtan from suchl 1ssuer or obligor acknowledgement of the intercsts in {avor of Secured Party
and the issuer s of obligor s agreement to watve 1n fasor of Secured Party any and all nghts of set-off or similat nights or remedics to which such 1sSuer or obhgor may be
entitled and i connechion therewith to execute and<ause the issuer or obligor to execute, any and all acknow!cdgmcnls.wawers'and bther agrecmentsin such formand
upon such terms as Sccured Party may request 'J " y " : , N ! ‘ \l
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3. Proceeds. Any'apd all replacement or rengwal certificates, instrumeénts, or other benefits or proceeds related to the Collateral that are received by Debtor
shall be held by Debtor 1 trust flor Secured Party and immediately'dchvered to Secured Party 10 be held as part of the Collateral

. \

4. No Duty. Secured Party shall never be hable for 1ts failure to give notice to Debtor of default n the payment of or upon the Collateral Secured Party shall
have no duty to fix or preserve nghts against prior partics to the Collateral and shall never be liable for its faslure 10 use diligence to collect any amount payable in respect
to the Collateral, but shall be hable only to account to Debtor for what 1t may'actually collect or receive thereon Without lmiting the toregoing, 1t is specifically
undcrstood and agreed that Secured Party shall have no responsibihity for ascertaining any maturities or stmular matters relating to any ot the Collateral or for informing
chlﬁ)r with respect to any of such matters (irrespective of whether Sceured Party actually has or may be decmed to have knowledge thereof)

.+ . EVENTSOF DEFAULT. Debtor shall be in default hereunder upon the ﬁ"gppcmng of any of the following cvents or conditions (1) non-payment when duc
(whether by acceleration of maturity or otherwise) of uny payment of prinapal, interest or other amount duc on any Obligation, (1) the occurrence of any event which
under the terms of any evidence of indebtedness, indenture, loan agrecment. sccunty agreement or similar instrument permits the accelctation of matunity of any
obhigation of Debtor (whethér to Secured Party or to others) (i) any represcntation or warranty made by Debtor to Secured Party in connection with this Agrecment,
the Collateral or the Obhigations, or in any statements or certificatés, proves incorrect in any material respect as of the date of the making or the issuance thereof, (1v)
default occurs in the obscrvance or performance of, orif Debtor fails to furmish adequate evidence of parformance ot anv provision of this Agreement or of any note,
assignment, transfer, other agreemept, document or instrument dehveted by Debior 10'Secured Party 1in conncction with this Agreement, the Collateral or the
Obligations, (v) dcath, dissolution, iquidation” termination of cxistence 1nsolvency business farlure or winding-up ol Debtos or any maker, endorser guarantor, surcty
or other party hiablc in any capacity for any of the Obhigations, (v1) the commission of an act of bankruptcy by or the apphication for appomntment of a recerver or any other
legal custodian for any part of the property of assignment for the benefit of creditors by or the commencement ot any proceedings under any bankruptcy arrangement,
reorgamzation, msolvency or summlar laws for the rehiet of debiors by or aganst, the Debtor or any maker. endorser guarantor, surely or other party primanly or
sccondanily hablc for any of the Obhigations, (vn) the Collatcral becomes. in the judgment of churcd Party, impaired unsatisfactory or insufficientin character or value,
or (vin) the filing of any levy, attachment, cxceution garmishment or other process d&amsl the de’ﬁ or any of the Collateral or any maker, endorser guarantor, surcty
or other party hiable 1n any capacity for any of the Obhgatons bt |

M R § ! '
s

f - .
K. REMEDIES Upon the occurtence of an event of defauit, or if Seqyred Party deems payment of the Obligations to be insccure, Sccured Party, at its option,
shall be entitled to excercise any one or more of the tollowing iemedices (all of which are cumulative) .
{1 ’

! o

i1 Declare Obligations Due. Sccurced Party at its option, may declare the Obligations or any part thercof immediately duc and payable, without demand,
notice of milcnuon to uccelerate, notice of acccleration. notice of non-payment, presentment, protest, notice of dishonor, or any other potice whatsocver, all of which are
hereby waited by Debtor and any maker, endorser, guarantor surcty or other party liable n any capacity for any of the Obligations

L ? 2 . Remedies. Securéd Pa'}rty shall have all of the rights and!remednes provided fof n this Agreement and 1n any other agreements executed by Debtor,
the nights and remedies of the Uniform Cammereial Code of Texas, apd any and all of therights and remedics at law and in equaty, all of which shall be decmed
cumuihtive Without hmiting the foregoinp, Debtor agrees that Secured Party shall'have the right to (a)hequire Debtor to'assemble the Collateral and make 1t
available to Secured Party at a place designated by Secured Party that 1s reqsonably canvenient to'both parties, which Debtor agrees to do, (b) peaceably take
possession of the Collateial and remove same, with or without jydicig) proges ,f c) withouf removal, render equipment included within the Collateral unusable, and
dispose of the Collateral on the Debtor’s premises, (d) sell, leas® or,ther& : sphse Lhe Coliateral, at one or more locations, by public or private proceedings,
for cash qr credit, without assumption of credit risk, and/or (¢) Wh¢ ault, collect and receipt for, compound, compronuse, and scttle, and give
releasesd, Qischarges and acquittances with respect to, any andial ¥am ' person or entity with respect to the Collateral Unless the Collajeral 15
perlsﬁ blglor th;eateq lo'dpclp e speedily 1 \/?kl? or ls!‘oia Y est e y ogpi;eg market, Sccured Raity willsend Dcl’)(m rcasomﬂbl wig'of the

' ¥ " spdsinon will be made Any 1equirement of reasonable notice to r shall
8 ibnated at the beginning of this Agreement, at least five {5) days before the
414 sale o1 other disposition will be made |

time lace ol anyipubhc sl or,of the time after which any B
be met 1f sfich nbtice 15\ marled,| postage preppid,ito Deblor af thegh
day of any public sale dr at legst five (5) d ys?befoire thetime'Bft Co
3 Expenses. bcbtor shall be bable for and agrees to payt ; pﬂ n 1sl‘mcurrcd by Sccured Party in enforcing its rights and remedies 1n retaking,
holding, testing, repainng, improving, sciling, leasing or disposing of the Collateral, or like expenses mcluding, without hmitation, attorneys’ fees and legal expenses
incurred by Sccured Party These expenscs, together with interest thereon from date incurred until paid by Debtor at the maximum contract ‘rate allowed under

applicable laws, which Debtor agrees 10 pay. shall constitute additional Obligations and shall be secured by and entitled to the benefits of this Agreement
t

4 Proceeds; Surplus; Deficiencies Procceds receved by Secured Party from disposition of the Collateral shall be apphied toward Sccurcd Party's expenscs and
other Obligations 1 such order or manner as Secured Party may clect. Debtor shall be entitled to any surplus if one results after lawful applicauon of the procceds Debtor
shall remain hable for any deficicncy , L i

| | \ 1 } ' 1 i
o , P [ ! .

5 Remedies Cumulative. The rights and remedics of Sceured Party are cumulative and the excrcise of any onc or more of the rights or remedics shall not be

decmed an election ol rights or remedics or a waiver of any other nght or remedy Sceured Party may remedy any default and may waive any detault without waiving the

default remedicd or without waiving any other prior or subscyuent default |
L. OTHER AGREEMENTS. ; -

| . Snvn'n‘gs Clause. Noxwuhst.mdmig an'y provision to the contrary herein orin any of the documents cvidenang the Oblhigations or otherwise relating thereto,
no such provision shall require the payment or pernut the collection of interest in excess of the maximum permiticd by applicable usury laws If any such eacessive interest
15 s0 provided for, thennsuch cvent (1) the provisions of this paragraph shall govern and control (i) neither the Debtor nor his heirs, lcgal representatives successors or
assigns oF any other party hable for the payment thercof shall be obligated to pay the amount of such interest to the extent that 1s in excess of the maximum amount
permitted by law, ”u) any such cxcess interest that may have been coliccted shall be at the option of the holder of the instrument evidencing the Obligations, cither
apphied as a credit against the then unpaid prinuipal amount thereof or refunded to the maker thercol and (iv) the effecuve rate of interest shall be automatically reduced
to the maximum lawful rate under applicable usury laws as now or ,hcrcafl{clr construcd by the cquits having junsdlcl}on. .

1

‘

' . ’ | .

2 Join !urid Several Responsibility. I% this Sccurnity Agrpcmcns 15 :'(cclulcd by more than onc Débtor, the obligations of all such Debtors shall be joint and
several Y P ! ' 1 | g ’ .

! . b1 .

3 Waivers. Dcbtar and any maker cbdorscr guarantor surcty or other party hable in any capacity respecting the Obligations hereby waive demand, notice
of intention to accelerate notice of acceleration, notice of non-payment presentment protest notice of dishonor and any other similar notice whatsoever

"4 Severability Any provision hercof found to be invaiid by courts having junisdiction shail be invaiid only with respect 10 such provision (and then only to the
extent necessary to avoud such invahdity) The offending provision shall be modified 10 the maximum eatent possible 1o confer upon Secured Party the benefits intended
thereby Such provision as modified and the remaining provisions hercof shall be construed and enforced 1o the same effect as if such offending provision (or portion
thereof) had not been contained herein, 1o the maximum extent possibic

! :
5 Use of Copies. Any carbon photographic or other reproduction of any financng statcment signed by Debior is sufficient as a finanuing statement for all
purposes, including without hmutation filing 1n any state as may be permutted by the provisions of the Umform Commeraal Code of such state

6 Relationship to Other Agreements. This Sccunty Agreement and the sccurity interests (and pledges and assignments as applicable) herein granted are in
addition to (and not n substitution novation or discharge of) any and all prior or contemporancous sccurity agreements, sccunty interests, pledges, dassignments, hens,
nights, titles or other interests in tavor of Sccured Party or assigned to Sceured Party by others in connection with the Obligations All nights and remedies of Sceured Party
i all such agreements ure cumulatve, butin the cvent ot actual confhet in terms and condstions the terms and conditions of the latest securnity agreement shall govern and
control

Il ! i
7 Notices Any notice or demand given by Sccurcd Party to Debtor in conncction with this Agreement, the Collateral or the Obligations, shall be deemed
given and cffective upon depositin the United States mutl postuge prepmd  addressed to Debtor ut the address of Debtor designated at the beginning of this Agreement
Actual notice to Debtor shall always be effective no matter how given or reccived

8 Headings and Gender. Paragraph headings in this Agreement are for conventence only and shall be given no meaning or significance 1 interpretng this
Agreement All woids uscd herein shall be canstrued to be of such gender or number as the circumstances reguire

- 9 Amendments. Ncither this Agreement nor any of its provisions may be changed, amended modificd  waived or discharged orally, but only by un
instrument in writing signed by the paity against whom entorcement of the chunge amendment modification waiver or discharge 1s sought

10 ContinuingAgreement The security interest(and pledges and assignments as apphcable)hereby granted and all of the terms and provisions m this
Agreement shall be deemed a continuing agreement and shall continue in full force and effect until terminated m witting Any such revocation or termimation shall
oaly be effective if exphicatly confirmed in a signed wriing issued by Secured Party to such effect and shall in o way impair or affect any transactions entered 1mto
ot 11ghts created or Obligations incurred or ansing prior 1o such revocation or termination as to which this Agreement shall be fully operatine untid same are repaid
and discharged in full Unless otherwise required by apphlicable law, Secured Party shall be under no obligation to 1ssue a termination statement oi similar

documents unless Debtor requests same i writing and  provided further that all Obligations have been tepaid and discharged in tull and there are no
comnmitments to mahe advances incur any Obhgations or otherwise give value

11 Binding Effect. The provisions of this Sccunty Agreement shall be binding upon the heirs personal representatives, successors and assigns of Debtor and
the rights, powers and remedies of Secured Party hereunder shall inure to the benefit of the successors and assigns of Sccured Party

12 Governing Law. This Sccunty Agrcement shall be governed by the law of the State of Texas and applicable federal law

EXECUTED this 22 ! dayof __September ) 19489 |
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